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Pursuant to Section 19(b)(1) of the Securities Exchange Act of 1934 (“Act™), and Rule
19b-4 thereunder,? notice is hereby given that on January 9, 2017, The NASDAQ Stock Market
LLC (“Nasdaq” or “Exchange”) filed with the Securities and Exchange Commission (“SEC” or
“Commission”) the proposed rule change as described in in Items I and 11 below, which Items
have been prepared by Nasdag. The Commission is publishing this notice to solicit comments on

the proposed rule change from interested persons.

l. Self-Requlatory Organization’s Statement of the Terms of Substance of the Proposed
Rule Change

Nasdaq proposes a proposed rule change with respect to the Gabelli All Cap NextShares
(the “Fund”), a series of Gabelli NextShares Trust (the “Trust”).

The proposed rule change is being filed to reflect a proposed revision to the Fund’s name
and modify its proposed investments (which are set forth in an order previously granted by the
Commission®). All capitalized terms referenced but not defined herein have the same meaning

as in the Prior Release.

! 15 U.S.C. 78s(b)(2).
2 17 CFR 240.19b-4.

3 See Securities Exchange Act Release No. 34-79082 (October 11, 2016), 81 FR 71549
(October 17, 2016) (SR-NASDAQ-2016-134) (the “Prior Notice™); see also Securities
Exchange Act Release No. 34-79377 (November 22, 2016), 81 FR 86056 (November 29,
2016) (SR-NASDAQ-2016-134) (the “Prior Order,” and, together with the Prior Notice,
the “Prior Release™). Except for the changes discussed herein, all other facts presented



https://federalregister.gov/d/2017-01832
https://federalregister.gov/d/2017-01832.pdf

The text of the proposed rule change is available at http://nasdaq.cchwallstreet.com/, at
Nasdaq’s principal office, and at the Commission’s Public Reference Room.

1. Self-Requlatory Organization’s Statement of the Purpose of, and Statutory Basis for, the
Proposed Rule Change

In its filing with the Commission, the Exchange included statements concerning the
purpose of and basis for the proposed rule change and discussed any comments it received on the
proposed rule change. The text of these statements may be examined at the places specified in
Item IV below. The Exchange has prepared summaries, set forth in sections A, B, and C below,
of the most significant aspects of such statements.

A. Self-Requlatory Organization’s Statement of the Purpose of, and Statutory Basis
for, the Proposed Rule Change

1. Purpose
The shares of the Fund will be offered by the Trust. The Trust is registered with the

Commission as an open-end investment company and has filed a registration statement on Form
N-1A (“Registration Statement™) with the Commission.* The Fund is a series of the Trust.

The Commission previously approved the listing and trading on the Exchange of the
shares of the Fund under Nasdaq Rule 5745, which governs the listing and trading of
NextShares™ on the Exchange.®> The shares of the Fund have not commenced trading on the

Exchange.

and representations made in the Prior Release with respect to the Fund remain unchanged
and in full effect.

See Registration Statement on Form N-1A for the Gabelli NextShares Trust dated
November 17, 2016 (File Nos. 333-211881 and 811-23160).

The Commission approved Nasdaqg Rule 5745 in Securities Exchange Act Release No.
34-73562 (November 7, 2014), 79 FR 68309 (November 14, 2014) (SR-NASDAQ-2014-
020).



In this proposed rule change, the Exchange proposes to change the Fund’s name and
modify its proposed investments.® As stated in the Prior Release, the Fund is named Gabelli All
Cap NextShares and, under normal market conditions, will invest at least 80% of its net assets
plus borrowings for investment purposes in common stocks and preferred stocks of companies of
all capitalization ranges that are listed on a recognized securities exchange or similar market.

The Fund may also invest in common and preferred securities of foreign issuers.

As proposed, the Fund will be renamed Gabelli Food of All Nations NextShares and,
under normal market conditions, will invest at least 80% of its net assets, plus borrowings for
investment purposes, in common stocks and preferred stocks of domestic and foreign companies
of all capitalization ranges in the food and beverages industries.

Beyond the changes described above, there are no changes to any other information
included in the Prior Release; and all other facts presented and representations made in the Prior
Release remain true and in effect. The Trust confirms that the Fund will continue to comply with
all initial and continued listing requirements under Nasdaqg Rule 5745.

2. Statutory Basis

The Exchange believes that the proposal is consistent with Section 6(b) of the Act, in
general, and Section 6(b)(5) of the Act, in particular, in that it is designed to prevent fraudulent
and manipulative acts and practices, to promote just and equitable principles of trade, to foster
cooperation and coordination with persons engaged in facilitating transactions in securities, and

to remove impediments to and perfect the mechanism of a free and open market and in general,

The changes described herein will be reflected in a revised prospectus and statement of
additional information for the Fund to be filed with the Commission. The changes
described herein will not be implemented until such proposed rule change is declared
operative.



to protect investors and the public interest. The Fund will continue to comply with all the initial
and continued listing requirements under Nasdaq Rule 5745.

The Exchange believes that the proposed rule change to change the Fund’s name and to
modify its proposed investments does not alter any of the arguments contained in the Prior
Release in support of the original approval order that permitted the listing and trading of shares
of the Fund and all other representations made in the Prior Release remain unchanged. The
Exchange believes this proposed rule change is consistent with the Exchange’s efforts to protect
investors and the public interest through the disclosure of updated and correct information
regarding the Fund.

For the above reasons, Nasdaq believes the proposed rule change is consistent with the
requirements of Section 6(b)(5) of the Act.

B. Self-Requlatory Organization’s Statement on Burden on Competition

The Exchange does not believe that the proposed rule change will result in any burden on
competition that is not necessary or appropriate in furtherance of the purposes of the Act. In
fact, the Exchange believes that the introduction of the Fund will promote competition by
making available to investors an actively managed investment strategy in a structure that offers
the cost and tax efficiencies and shareholder protections of ETFs, while removing the
requirement for daily portfolio holdings disclosure to ensure a tight relationship between market
trading prices and NAV.

Moreover, the Exchange believes that the proposed method of trading in NextShares will
provide investors with transparency of trading costs, and the ability to control trading costs using
limit orders, that is not available for conventionally traded ETFs.

These developments could significantly enhance competition to the benefit of the markets

and investors.



C. Self-Requlatory Organization’s Statement on Comments on the Proposed Rule
Change Received From Members, Participants, or Others

Written comments were neither solicited nor received.

1. Date of Effectiveness of the Proposed Rule Change and Timing for Commission Action

Because the foregoing proposed rule change does not: (i) significantly affect the
protection of investors or the public interest; (ii) impose any significant burden on competition;
and (iii) become operative for 30 days from the date on which it was filed, or such shorter time
as the Commission may designate, it has become effective pursuant to Section 19(b)(3)(A)’ of
the Act and Rule 19b-4(f)(6) thereunder.®

At any time within 60 days of the filing of the proposed rule change, the Commission
summarily may temporarily suspend such rule change if it appears to the Commission that such
action is necessary or appropriate in the public interest, for the protection of investors, or
otherwise in furtherance of the purposes of the Act. If the Commission takes such action, the
Commission will institute proceedings to determine whether the proposed rule should be
approved or disapproved.

V. Solicitation of Comments

Interested persons are invited to submit written data, views, and arguments concerning
the foregoing, including whether the proposed rule change is consistent with the Act.
Comments may be submitted by any of the following methods:

Electronic comments:

e Use the Commission’s Internet comment form (http://www.sec.gov/rules/sro.shtml); or

! 15 U.S.C. 78s(b)(3)(A).
8 17 CFR 240.19b-4(f)(6).



e Send an e-mail to rule-comments@sec.gov. Please include File Number SR-NASDAQ-
2017-003 on the subject line.

Paper comments:

e Send paper comments in triplicate to Secretary, Securities and Exchange Commission,
100 F Street, NE, Washington, DC 20549-1090.

All submissions should refer to File Number SR-NASDAQ-2017-003. This file number should
be included in the subject line if e-mail is used. To help the Commission process and review
your comments more efficiently, please use only one method. The Commission will post all
comments on the Commission’s Internet website http://www.sec.gov/rules/sro.shtml. Copies of
the submission, all subsequent amendments, all written statements with respect to the proposed
rule change that are filed with the Commission, and all written communications relating to the
proposed rule change between the Commission and any person, other than those that may be
withheld from the public in accordance with the provisions of 5 U.S.C. 552, will be available for
website viewing and printing in the Commission’s Public Reference Room, 100 F Street, NE,
Washington, DC 20549, on official business days between the hours of 10:00 a.m. and 3:00 p.m.
Copies of the filing also will be available for inspection and copying at the principal office of
Nasdag. All comments received will be posted without change; the Commission does not edit

personal identifying information from submissions. You should submit only information that



you wish to make available publicly. All submissions should refer to File Number SR-

NASDAQ-2017-003 and should be submitted on or before [insert date 21 days from publication

in the Federal Register].

For the Commission, by the Division of Trading and Markets, pursuant to delegated

authority.®

Eduardo A. Aleman
Assistant Secretary

9

17 CFR 200.30-3(a)(12).
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